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It i' aN intention of GT....... Ptan and its Compon.nt Benefits will continue
indll....... Ho.... GTE ••,.,. .tMI. to .........~. su...... nwolct,
or ..""'".,he Plan Of~~ In wheII • In -. • any time
and without notice. whiclh rtgN It her. de to 1M Co".., or My
commJtl., th.reof. Th. Plan and any Compon.nt '.n.fi1 may be amended
r.troactlvely.

6.02. Amtnclmtm qf ~bed"leA.

Pursuant to the Trust A1...."'.nt. the Company ma~ amend th. Plan by 8dCfIng a
Component lenefit to, or remoYing I Compon.nt IeneIt from, SChedule A.

6.03. EM of Arr!'nctnwal- Xtnni'rip'·

(a) No amendm.nt to or termination of the Plan or any Compon.nt Bln,lit shall
cause or permit the f\,lnd, Of the Plan he'd in the Trust to be Ulect tor any
purpo.. oth.r thin the dttr.YIJ of Idtnini"'vi ••pen... and payment to
I*ltcipantl and beneficiarle, of the b1n.rt4; provided for under I
Compon.nt Benlfit. IXC.pt .. provided in subsections 3.03 and 5.02(c)
h.r.ot.

(b) Upon terlTllnation of any Component Ben.fIt, the Trust•• shaH '1M the funds
of the Plan helG in th, rrult to pay benefits that pa"lcipantl.nd
beneficiaries have becom••ntiltlcl to receive under the tlrm. of that
Component Ben.fit II ot the date of termln.lon. and to pay the administra
tiye expenses incurred by the Plan and the TI\lIt befor. and in connection
with the ,.rmina1ion, both In accordance with the writt.n direction of the
Committe•.

(c) UpOn terminatIOn ot t.... Plan, the Tru.1M shall u•• tM fund, of tnt Plan
htfd in the Trult to Ply benerltl tNt participants and ttl••, dtli"'lttd
ben.flCiaries haw beCOmt .ntitled to reClivl under the tl,m. of the Plan.
and to pay the -*"iniIU'I1iv1 'XI*\MI incurred by thl Plan and the Trult
before and in connldion with the Itrrnlnatlon. both In KCOn:lance with thl
written dirte*on 01 the Committ... Tl\t Trult........ d1IPOM 01 the Plan's

. ,."'ning fundi held in the TNIt in .ccordance with the written dlrtdlon of
the Committ... Such direction shill require !h. funds to be dlsposaa of for
tN 10" ben8ftt ot partlciplnll in the P*, and th,ir b.n,flCiarie•• except as
provided in lubllttionl 3.03 anet 5.02(C) herlOf.

AuQUst •• 1-.
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7.0'. 1M ?'?1'n,,~.,

Th. TN'" may. pulIUIftt to the Trull Agreem.nt, Nt,..- pan 0' thl fUndi
held in 'hi Trust Iftd IUCh reptId lunds in a...... trult. With relPlC1
10 the upanalt IfUIl PIIn be conltMd to IPIIIr to u:h trust: any
ref.rence h.,.;n to "'1\I1t' ShaM ,..., to the trult; any "tere,. herlin to
·Company- shan ref.r 10 the .",pIoy,r wt\o•• contributions to the Trust are held in
the separat.,rust .nclany ,....rene. herein to ·Committ..- shan r.r.r to .uch
emplOy.'" committe. appointed to administer tne Plan with respect to the trust.

7,02. QCNlrnjno law-

(a) The Plan ahall be go\ferned by and Idminilte,. uncler the Employee
A.tirement Income~ Act 01 197•• I' arMndtd from time to time. and,
to the .ldent not preempted thereby, under the laws ofth, Stat, of
Connecticut.

(b) !xcept as otntrwis. provided in a Componen1 Benefit. lne Component
Ben.fits 'hall be governed by and admin~red under the Employ.e
Retirement Income securtty Ad of 197•• a;"'",.ndld from tim. to tim., and.
to the • .,.nt not pr••mpt.d ,hereby. under'the laws of the State 01
Connecticut.

7.03. Aglnt for S'Nic;a.gl PrpSl,

Service of legal procell involving tne Plan may be deliyered to thl Committee at:
One Stamford Forum, Stamford, CT 06104,

7.04. NQ Valid Bigbt•.

To the maximum .xt.nt permitted by law. no person shall acquire any right, title. or
interest in or to any PQltion of th. Trult otherwi.e tn." by the aClual payment or
distribution of such poltion under. the provisions 01 tt\e Plan or. Component
hneflt, or acquire Iny light. title, or int.,..'t in or to any benefit referred to or
provided lor in the Plan or any Component Benefil oth.rwise than by actual
payment of luch benefit.

7.05. lIJfqrmalion to btfW,rojlbld.

Any ~rson .liglble to rlCelve benefits nereuncs.r shall tumilh to the Committ••
any information or proof'reque,t. by In. Com""n•• and re.tonably required for
the proper administration of the Plan or a Component Benefit Faitur. on tbe part
of any per,on to comply with any such requi. within a r.asonable period at tim,
shall be IUfficient oround for de_ in the payment of any benefita that may b. due
under th. Plan or a Component "nem until such 'nformaclon or proof is receivea
by the Committ... If any ptrlOn CllilTling benefits undtr thl Plan or • Component
Benefit mike. a fats. stat.m.nt that is mat.rial to IUcn perton', Claim for benefilS.

Pta" tor Group 'nlUrlt1C. -12- August I, ,..~
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I.... ComIMlN ml)' ofIIet 1IIi- futt.n perment I"Y amount paid to SUCh person
10 whiCI\ ... ,..,. was not Inlitfld under the pIOvisions of It" Plan or a
COftIPOMftI llneftl.

1.QI.~

Except 10 the ....mptOVidfd In. Component Sen.f4. no partiCipant. beneficiary,
or any oth.r,.,..., 1ftY rtght or power, by draft. _ignINnt. or
otherw.... to ....n. mo ~. or otherwile encumber in IdVInCt any
int.,.st in or portion of ,he Tru•. or any ....fit pfO'lidecS under. Compone"t
B.nefit. or to give any QftMr &n .avance upon the TNIt" tn,,..for; and every
an.mpted draft••a",nment. or other d.lilion t"'....of shall be void.
Notwithstanding the ror."", the Plan Shall comply with Section 101(1) of ERISA
and the rlOUlatlon, the,..,., with ,....,.a to all QuaHIed Medical Child Support
Orders receivM by the "'" on 0' IftIr AuguIt I. ,113. in accordance with such
writt.n procedure, al ..,.11 b. 'slabU,hed by 1M Commin".

7.07. SQtr;HIbrfft Provjljgnl,

The Plan .hlll nO' be 6aDie in any way. whet".r by proceSI 01 law or O1h.rwi... for
tne debts or other obligations at any Plltic:ipant. benefid.ry. or other person,
Except to the extem provided in I Component Benltlt. ben.flts payabl. under a
CompoMnt Ben.fit shall not be subject. In any mll!!lt', to antiCipation, aHtna,ion.
sa". transfer. or aSllgnment by any person. Ind anS'tt.mpt to anticipat.,
alienat., sill, trans',,, or assign such ben.fits shall be void.

7.08. Nqn-Dylran'g.

Neither GTE. the Employer, nor any fiduciary ,hall be held or deemed in any
manner to guarantee the Plan or a Component Benefit against loss or
depreciation.

7.09. ,mplgym.nt Blgbt•.

Neither ,he establishment nor tht continuance of tne Plan or 01 any Component
8enefit(l) shall be conltrued _ conf.rring any 'eg&1 rights upon any ImplOy,. of
the Employer or any othlr person for a corrtinuation of .mpfoym.nt. nor lhaH such
..tabliahment or continuence interfere with I'"~ right at the Employer to discharge
any employe, or any oth.r person or 10 deal with him without regard to the
••iat,nee of the Plan or tM Component Benefit.

7.10. IrpO'Kit¥.

If the Plan Admtn'ltrator determines that ltIy person entitled to benefits h,r,undlr
ia unable 10 cart for hll ItfiJr. becaus. of ilne•• or accident, any payment due
(unless a dUly QUllifitCI auardian or ott'l.r legal repres.ntative has !)fen
appointld) may be paid for tht bentftt of IUCh person to IMs spouse. parent.
brott\.t. tist.r. or other party deemed by the Plan Administrator to have incurrtd
exp",... for sueh person. Payment.".. pur.-nt to thi. Section thall
COMpletely dllCharg. t.... Plan. the Plan Adminiltrator. thl Company aI'd the
Employer of anv liability to the Pa"lcipant or oth.r person &riling under the Plan.

-13· Augult I.''''
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8.01. a.-.... .
If a -quailed~ described in IUbstction 1.01 ..,., become, ineligible
for COVMll' unHf 'M ,..., by INIOn Of • aqu8ltyl"l dlllCriMd in
subsection '.03 heNof. IUCh ..'-eeI blftelc:liatY sh81M to elect. within
the .lection ptnocl dtIct1b1d in subsection 1.05 "he,." conIinutd COVlrage
deaertbed in subsection '.ot M.f. For purpo... o' thilleclion I. Employe.
shall be a. defined in SIctIon 2.0' of GTE CHOices, excepI that ", definition
shatl include retir.d EmplOyees.

8.02. Qu.nned Blndgary.

For PUrl)OS's of thl, Stellon 8, the lerm -qualflld benlflcilry· shall me.n the
following:

(I) In the ca.. of a quaUfying event d.scrtbed in pafllriph (a) or (c) of
subsection 8.03. any indiVidual Who. on thl day berore SUCh qualifying
IYlnt. wa. CGVtrld under the Plan as the spouse or depend.nt child 01 the
Emptoyee (other than an Employ... WhCr.!fU • nonresid,nt aUen with no
Uni1td·Slat,,·lDurce .arned income du~~ the period in whiCh he was
coverld under lhe Plan by reason of hi, employment) with r,sped to whom
the qualifyi.ng ,,,,n' occurrect;

(b) In 1hl cal' of. qualifying ,."nt describecl in parlQraph (1)) of .ubsection
8.03, any EmplOy.. (other than an Emplo)'l. who was. nonr,sldent allen
with no Uni1ed·Slates·sourc. lamed income during the period In which he
wa. coyered under thl Plan by ....son of his employment) with respect 10
whom the qualifying IVlnt occurred, and any individual whO. on the day
betor, such quall~ing ev.nt, was covered under the Plan as thl .pouse or
dlpendlnt child 01 such Employ.e;

(c) In the clse of • qu.l~ing ,."nt .lCribed in paragraph (d) at subeec:tion
8.03 hereof, any Ind&vidual who, on the day bMO. such quaUfyin; Ivent,
wu cov.rld uncIer th. Plan as 1M dIOfnCIInt Child of an EmplOy" (other
thin an emplOy" who was • nonreSld.nt I&.n with no United·Stat•••
IOUrCI IatTMtG income during the period in which he was coyered under 1he
Plan by reason of hi. employment).

8.03. oYllif¥iog EylO".

For purpo... of this SeC;tlon 8, the term -qualifying-.vent- ,hall m,an, with respea
to any Employ", any of the fOllowing IYlnts that would r'lu~ in thl loss of
coverag_ of a quatifted beneficiary:

Auoul1 8. ,194
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(c)

(d)

(a)

(b)

Thl death Of 1ft employee;

The termiMlion of an 1",*,.',lIftDIoyment with 1M Employer (othIr
thl" • lIrminatilllm:r=on of IUCh EmplOyee'l groal mieconducl) or •
NducIIon in an I~ II heMIN of lft'IPIOymtftt With 1M E~.r;

The divorce or legal separation of thl Employ•• from .". EmQIOy,,'S
tpOUII:ot

An Employ"', d.pendent ehikfl e.asinO to qualify as a O.pendent under
Ihi Plan;

except. that SeetiOn '.03(b) abev. shall not constitut. a qualifying .v.nt with
respect to retlr•• medical coyerage.

8.0•. No'jet PrpyiljQnl,

Notice sn-I! be provided, in IOCOtCMnc. with regulations prescribed by 1he
Secrlla'Y of the Treuuty, in the followtng circumstance,:

(a) At the tim. of an Employ••'s commencement of participation in the Plan
pursuantlO SUDMCtlon 3.01 hereof, the Plan Administrator shall provide
wrtnen notice 10 suc" Employ" and the '-"s. (if any) of such Employe.
ot tn. rights provicHd und.r this Sec1ion 8.'

(b) Th. Employer of an Employ" Ihall notify the Plan Adminlstr.tor, within 30
days after the d., of thl qualifying lYent. Ihat a quality;ng 1V."t described
in paragraph (a) or (b) of subsection 8.03 hereof has occurred with resped
to such EmplOy•.

(c) Each qualified benefiCiary with r,.pect 10 whom a qualifying eVfnt
described In paragraph (c) or (d) Of subsection 8.03 hereof occurs shall be
responsible for notifying the Plan Administrator in writing, within eo days
att.r the dati of the quafityin; ev.nt, that such qUllifying .".nt ~as

occurred. If the qualified b.n.ficiary does n01 se~ tne notic. described in
this paragraph (C) to the Ptan Admlniltrator within 60 days after lhe later of
the date of the qualitying 'vent or 'M date that the qualified benefiCiary
los,. coY,r. on ae:count of ,,,. quaRrying .vent. the qualified benefldary
shall not be ,rlQibl. to .Iect cov'I'IO' under this SectIon a.

(d) Each qualified taln.flCiatY who i' determined to ha". been disabled for
purpoltS Of the Sociat Stcurity Act It 'he time a qUlli'ring .vtnt dttCribea
in P8'8Graph (b) of substcliOn 8.03 h,r.of occurs shal be responsible for
notilyt"9 th. Plan.Adminlltrator In writino, within 60 days att,r Ihe d•• of
the dis.bifitv determination, that the disability determination has bien
made, and Shill be r.spcnSibie for notifying thl Plan Adminl.trator in
writing, within 30 eta)'1 aftlf tn. dati of Illy final detlfminatlon that the
qualified beneficiary II na longer d1l1blld tor purpo.e. of th. Soctal
Security Act, that the fin.' det.rminatton hal bten mid•.

Auoult e. "lot
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(.t

(1 )

(2)

(3)

In the..of. -.". ~..,t d.lCrIbtd it....1_clf. (1)>) of
au.... '.03 hereOf. the Pten Admlniltralor IhID PI IUCh notice

. wit'*' ,."ot tie dati on which thlE~ nOlI'" !hi ....n
AdminiltrMOr of 'M qualtfytng .v.nt pursuant to paragraph (b) of this
subUclion I.~;

In the ca.. of • quaHtying ",ent d.scribed ,n paragrapl'l (c) or (d) of
subsection '.03 hereof with respect to which 111I !mployM or
quaJitied Mneficiary h. notified thl P1In AdminiI1,ItOf purlUant to
parllill'lPh (c) of thI. eublection 8.04, the Plan Adminilatltor lhall
glv' IUCt't noticI wilttin 14 day. of 'h. dat. on which the Plan
Administrator receives the notice dtlCribid ,n PlraerlPh (c) of thil
subsection 8.0.; and

Any nolic. giv.n puflU8nt to subparegf'8l)h (1) or (2), above. to.
qualified ben.flciary who il th, spouse of In Employee shall b.
treat.d .. nollce to III oth.r qualifild ben.flClaries residing with such
spouse at the time 0' such notic.. .~

~.
8.05. EI.ctign PlO\ljIjPOI.

A qualifi.d beneficiary who becom•••Iigible for coyerID' pursuant to this section
8 st\all not b. cov.red under this s.ctlon 8 unle•• such qualifiect benefteiary files
a cov.rage eledion with t"'. Plan Administrator in the manner preSCribed by the
Plan Administrator.

(a) ]m. of ElectjOn. A Quafitied btnefiCiary'S written CClverage flection must
bl filed with ,1'1, Plan Administrator during the periOd thaI:

(1) Blglnl not later than the date on which the qualified beneficiary
10... cov,'age u.r tn. Plan by reason of a qualifying ,vent
dtecribed in lubMCtlon 8.03. above; and

(2) Ends not e.l1le, tl'lan eo days after the lat.r 0':

(A) the date d,scribed in paragraph (1), above: or

(B) tn. date on which the Plan Administr.tor provides the notic.
d'~bed in paragraph (e) of subsection 8.04 hereof.

(b) Minoer gf EltdIgQ. Each qualified ben.flci8IY may make a separate
election with ....ptCt to the coy,rlg_ provided under this Section B.
However, • ""Ilined ben,ficiary who il In EmplOY" or who is thl
'PG'J1t of an Employ.. mey mlk. a bindl"l election to provide
another quaHtied benefiCiary with cov.rage under thi, Section 8. An
.1.ctlOn on behalf of a minor child may be midi by the child's parent

-'7- "uOu1l 1.1894
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8.06. 'gy.,.."rpyjljpDI·

Th. cov.rlO8 provided pursuant to this Stction • "'all be II foltowl:

(a) IvM of Cevfra.· The coy.,. IhaII conlilt of COVngl thlt. II of th.
lime thl COY'" II~t II idIndaII with 1I\e COV.,... provided
to limilarlr lieu.leI be . u"" the fllIn wfth '"'*" to whom •
~"' I¥Int has not ooau"'. "11M under .. Plan It mocIfied for
II1Y 9tOU9 of limitarly situated b the cow.,.e under lhlt
$te:tfon • ,h•• be modified In lilt IanMI mann.r tor the corresponding
group 01 qualified ben.tlclan•• cov.red pursuant to this Section 8.

(b) ~. Th. coy.,..e shill ~nd tor I period beiinning on
the date Of the 1m qualifyinglVent to occur with f8sp1C1 to a qualified
benefICiary covered pu,.,.nt to thil Section I (.xcept .s provided in
subsection I.05(e). Mov•• with I'IIPICl to the revocation of • waiv.' of
cov.rage) and ending not earlier than the II"e. 0' the followino dates that
Is appllclDle (IXCept IS provided In paragrapn (C), below, with reeped to
Mtdk:8re entitl.ment):

(1) in the cue of • qualifying event d.sc:ribed in palragraph (b) of
subsectiOn 8.03 I'\ereot, whi~IY" of the following dates is
applicable:

(A) if a second qualtying IYInt occur. before Ihl .nd of the
period dMcrIbId in ... (I) or (C), below. or in
I~h (2). DIIOw. wtIlChlvtrllappiicab., the dati
thlt- i, 3t mOnt'" ..., the.. of 'hi first QulJltylng ev.nt
(provtdtd lhat this 3I-month period of COVIIIQf shaH appty0"" to an incIYIduIJ whO Is • Quallfild ben,ficiary with respect
10 both quaRfying ",.ntI); or

(B) In tt,e CIS' of a qulllhd benefiCiary who II determined to
have been dllabIec:t for purpoae. of the Social Security Act at
the time a qualifying event delcrtbed in paragraph (b) 01
subsection 1.03 hereot OCCUrlw and who provides the Plan
Adminil1rator wtth notIOt of II. ClllblIity determinMion
puraaant to IUb••C1IOn ••04(d) heriot within " month, att.r
the •• of the qualifYing tvent. the date thlt il 18 month, atter
Ihe dati of the quaHfytno lV.nt; or

Plan tor GrclUIt Insurrca .. '1· AuguIC I,'....
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(C) in II oIhtr..... eM MIt that i' l'monthI after the dill of
lhe~"":

In thl .........r._....1IIaiaIy.,.. 11....., bien
.....d for ""'•••• II the IoaiaIIIuIty Act • 1M .
CMIIIwIna ......... In ,...raph (ta) of n •.04
................ who II ........nar dltlft'ftinect to ....eM_ 10 .,. cIIeIlId lor purpos_ 01 the Sod.. hcurtty Act.
the IIttt of:

(A) tne date that II 18 months after tM date of thl quaUfying .~ent:

or

P. 043

(c)

(8) th. Irst dIv of the month that ~namont than 30 days .".r
the.. of • nnal dlMrm'nat'on that the qualified beneficiary
i. no lOnger cIubItd:

(3) in the cue of • queltytng lY.nt not dI....1n P8fIQl'IPh (b) of
subsection '.03 ",reof, the date that is 36 months after th. dlte of
the QUalifying event;

(4) in the CI•• of any quaUfying tvent. ~1 date on which the Employer
eea... to ",.Intaln ItrY group h.alth'9Ian.:

(5) in th, ca.. of any qualifyinG .vent, the date on which coverage
e..... by reason of the quati1lt<t ben.tleillY' failur. to make lim.ly
payment of the premium required under lubMdton 8.07 hereot; or

(6) , in the cas. 0' any qualtying event. the date of the first of thl following
event, to occur after thl date of ttl. election described in sub.,ction
8.05 h.reof:

(A) the qLlalifild benlficiary first become. covered und.r an~
other group health." (u an employ. or otherwise).
providlld ,....t this eJau•• 1h.1I11P~only if the other group
ht8Ih plan does not contain any exduliOn or Imitation with
..... to any pr,••xilting condition of such qull~fttd

beneficiary; or

(8) the quallftld benefICiary first becomes .ntitled to benefits
under Medicare.

E*"'km at ca...FRIIqw~reinti".",. "an I!mplo~••
become. entitled tObene•• y;;.,.-M:diCa,...•ncl. quaMfytng event
described in lubIIction 8.03(b) hereot (r.latinG to a termination of
ImptGyment or rlCluclion in l'tOur.) occur. wtth ,.'. to thl EmplOye. en
or Ift.r the date of his MtcleaN entitlement, the Plrioct of cov.rage
prOVided uncltt IUbIlCtiOn 1.000b)(1) or (2) hMof • rt", to thl
qualltyino .v.nt eteecribed In subHction 1.03(b) hlflOf 'hall not terminat'
on tM date 0' the EmplOy"', Medicare 'ntitlem.tnt. Th, ....nded

August'. 1'"
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(8) AmOynt pi !llniytD. Except a. pnwidect in th. ,oIIOwinl,entenc:e, th,
premium fOr any period of CO'itragt undl, thil Section sl'\lll De an
amount prescribed by the ....n Adminiltrator lhll doe. nol .xceed 102
percent of the -1PPIk** premium- for auch ptrIod. In the ell.. or •
quelled bene"'" dlecrttMMllft IUbIICIiOft '.GI(b)(1)(.) hereof who..
c:ov....... ft. bien .xtended beyond l' montftl bIcau. he I, dilabled,
the prtfnium tor any peIiod of cove... under thilSICIfOn I that tolo.. lh.
1.h month of such covenIgt IhaIIbI an amount prelCl'lbed ~ ,.. Plan
Administrator thlt dOts not .~celd 150 percent af the -applicable premium
for such period. TI'I. Plan Administrator shill determine the -appllcabll
premium- a. fOllOws: ~t

(1) Except •• proviCIed in subparagraph (2), bilOW, the applicabte
premium with reaped to any period of coverage for. qu.Nfied
benefletary under this Section I snail be lQuallO a ,.asonablt
estimale of the oolt to the PI." of providng coverage fer such period
'or slmilarty situated benefICia", with respeet to whom a qualifying
evlnt ha, nm OCCUrred, det.rmlned

(A) on an aC1uarial basil;

(9) tlXing inl0 ac:eount such 'lC'tors •• IM, Secretary ot the
Trt••ury may pr.scrlbe in regulation.; and

(0) without reglrd to whether such colt Is paid by tne Employer or
by an EmOloy••.

(2) EJCCtpt. provided in Subparaaraph (3), betow, if the Plan
Administrator .1ec:tI to have this subparagraph (2) apply. the
-appIicaOle pttmium- with r.spect to any periOd of coverage for a
qualified benefld_roy under this Section e,hall be equal to:

(A) the Colt 10 the Plan et providing covtrage for similarly situated
btnefiCiltie. with rtlpld to whom I Qualifying event has not
occurred. determined 'or tn, sa",. periOd occurring during the
pracedng determination period (al defined in subparagraph
(.) belOW). ICljulteG by

(B) the percentage inc,.••• or decre... in the impnCiI price
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(4)

(3)

....r 01 the c.::-' pnIdI.Ia C _ ..
~ Of and ..., 01
CunM _) tDrthl11-month ,.... lilt
dar month of Iuc:h ,recediftl clttetmlMllOn pttiod.

• 4\ ..

•i~ " '''''r'o'" ,.~.. I',.. I j of\,' t ~ 'l'~"~'

The JIlIn MnlnIlVaieo, .... nor caicu.. the ~
...,.,.....rIfIft (2), aDOvl. in any CUI in wNcft tfItN '.-any
IiInllClnt tiffIN,. (dIttrmifted at the time ......... tnmlumI.~ 1ft cove,.... ulldlr the PIInw or itt """"'1COY''''
by the PlaIt. betW..n the ••rminltio" period for wftich the
~~.. ,remium ia calculated and the preceding d.t.rmination
period.

Thl PtIn AdminiStrator ah.- CllCulatl thl appIeabil premium for I
periOd of , 2 MOnth, (th. -dlttrminalion perlOd1 .......hId by the
Ptan Admi,...,or ancI applIeS conlillently trom yea' to 'Ar. Th.
Plin AdmiN••r shal cate:ulltl the appIcIbII premium blfore the
btgWlning of such eteI.rrninatlon petlod.

(b) eprntm At'"mjum.. A.-lifted berserlCl8'Y who his .tICtId coverage
pursuant to this Seedon 8 shatl pay thl premium prelCriblct by this
sub••etlon 8.01S to thl Plan Administrator in accordance with the fOllowing
~~: j
(1) IaI1II1 ""'liWDo It. qualified beneficiary hal tltCted cov.rag. under

ttil section• att,r thl dati of • quaKfying .....nt, the qUIUfttd
blnlftdary shalt pay, no '-Itr tnan '-5 dlYI aftlr thl date of such
1'tctJon. the premium for the period of cover. from the dati of th,
qualifying tv'" to the lair da~ of the month in which the ,Iectlon is
made. provided lnat the qualified b.n,flciary shan not be required to
pay the premium with ,.Iptet to I period durin; which the qualified
beneficiary hid waived eov.rIQI und.r this Stdlon 8.

(2) $yh=yl.m PremiYIDI· The premium for subaquent periOds ofCOY',.. under thisSection 8 ,h.11 be due • the beginning of each
month during which such cov.rag. remains in Itr.eI. provided that I
premium .... be deemld to be tim.ly if It II Plid no Iat.r thin 30
days a".' the date on whiCh it became dUI puflUant to this
subparagraph (2).

8.08. CIbIt8.dII,

(a)

(b)

'DIUU"'iIllX. COYer.1 undtr this Sldlon 8 shall not bl conditioned on
evtdtnct of inlUr,b11ty and shall not diSCriminate on the bais of lack af
insurabiIity.

AQpliabilll¥ gf .!IIa..l'.ID¥;lionl. Aqualified ben,ficiary wne .teets to
recliv, continued coYI'1I1 u"CM' this Section • ahal be IUbject to the
proviSion, Of thl ,tara that appfied to auch quallfleo benefiCiary prior to U'I'
qulHfying tVlm.

August eo'tII
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The Plan tor Graup IftUIftCI • Medicat and DenIal CompoMftt Be,..ftI, •
provicJtd 1ft: ". .

• GTE CHOtCES

•

"

•

"

GTE D~RECTFLEX

All medical and dental benefit plane Compd~~ Contel
Empioy_' Benefit Trust. u merged into thl GTE Ptan tor Graup
Inturance effedtvt January 1, 1112.

The .nIChed IohIduJe I of Summary Plan DelCl1ptionl (_.Cluelng
CompoMnt ..... for any group of~ntlln a collllctlvtly
bargalnld VI!IA).

The attached SChlclule 2 of Summary Plan Deecrlptionl tor rntdcaI
and dental benefits proVided to companl•• ctvel1ed by GTE.

PIIn for Grouo InlUr--=. ·22-
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...
101"'-'. I TO THI MMI POI' Q~ .....AIIC.

IUUIIAR' ........._710•• 0' ••DlCAL AND OIllTAL
.IN..n. PO" THe 'OLLOfMCI QTI DIY_TID CO"'NIEI:

GTE8S-CSC-eL Paso (Hourty)
GTEss·esc·San Carlot (Union)
GTESS..CSC-Albuquerqu. (Unton)
GTE Sprint Communication, Corporation
GT! llroduct. Corporation - Commonwealth Manuflduring
GTESS .. Upstate New Vo~

GTES .. GiblOn ElectrIC
Gn:1S .. Comp-Acr:t
GTE Expo" Corpol'ltlon
OTESS· W,•. Driver (OLD)
GTESS .. W.I. Oriver
GTE Products CorporatiOn .. W1eeo Oiv. -:J
GTESS .. W.•. Driver (Old Salary)
GTESS .. W.M. Ch.ce
GTE !lIcttical Equipment (salary)
GTE Consumer Communications Products
GTE Eledrteal Product... WlJrnet DMsion
GT! Support S.rvlce, Incorporated
GTE Shar,holder ServtC8.lncorporated
GTE Electrical Produds .. American Mine & Tool Oivi,ion
GTE Products Corporation .. A.h~ilIe
GTESS .. esc . (Union)
GTESS - esc .. (Non-union)
OTESS .. esc .. Huntsville, AL
GTE COmm\lnioatlon S.....,.,. Corporation
GTE ProduCts Corporation .. Hourly "enllon Plan



ATTACHMENT III

TRUST AGREEMENT



TRUST AGREEMENT

Between

GTE SERVICE CORPORATION

and

STATE STREET BANK AND TRUST COMPANY



THIS TRUST AGREEMENT, dated and effective as of September 30,

1991, entered into by GTE SERVICE CORPORATION, a New York corporation

(hereinafter called the "Company"), and STATE STREET BANK AND TRUST

COMPANY, a National banking association organized and existing under

the laws of the United States (hereinafter call the "Trustee").

WITNESSETH THAT

WHEREAS, GTE Corporation, a New York corporation and the parent

of the Company, has adopted an employee health benefit plan (such

plan as amended to date and as it may be amended hereafter is

r.ereinafter called the "Plan") for the benef it of certain employees

(whose benefits are subject to collective bargaining) of corporations

in its controlled group of corporations and certain other affiliated

employers as provided in the Plan, and a copy of the Plan has been

delivered to the Trustee; and

WHEREAS, the Company is the administrator of the Plan and is

authorized to enter into this Agreement with the Trustee as"a funding

medium for the Plan; and

WHEREAS, the Company intends that the trust created by this Trust

Agreement shall constitute a part of the Plan, that together with

such Plan, the trust shall qualify as a voluntary employees'

beneficiary association ("VEBA") under Section SOl (c) (9) of the

Internal Revenue Code of 1986, as amended from time to time

(hereinafter called the "Coden), shall be exempt from Federal income



tax under Section 501 (a) of the Code, and shall satisfy the

requirements of the Employee Retirement Income Security Act of 1974,

as amended from time to time (hereinafter called "ERISA").

NOW, THEREFORE, in consideration of the premises and the

covenants hereinafter stated, the Company and the Trustee do hereby

declare and agree, each with the other, as follows:

SECTION 1. The Company hereby establishes with the Trustee a

trust to fund and pay the benefits and other liabilities of the Plan.

The trust property shall comprise all sums of money, securities and

other property now held by the Trustee for the purposes of the trust

and such other sums of money, securities and other property

acceptable to the Trustee as shall from time to time be paid or

delivered to the Trustee for such purposes together with the earnings

and profits thereon. All such money, securities and other property,

all investments made therewith and proceeds thereof and all earnings

and profits thereon, less the payments which at the time of reference

shall have been made by the Trustee in accordance with this

Agreement, are hereinafter called the "Trust Fund." The Trust Fund

shall be held by the Trustee in trust and dealt with in accordance

with the provisions of this Agreement.

SECTION 2. It shall be the duty of the Trustee to (a) hold,

invest and reinvest the Trust Fund as provided herein; and (b) make

payments or transfers from or within the Trust Fund on the order of

the Company or the Company's Employee Benefits Committee (hereinafter
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called the "Committee") or on the order of any agent designated in

writing by the Company or the Committee. The Trustee shall not be

responsible for (i) the propriety of such payments or transfers or

(ii) the administration of the Plan, or (iii) for any property not

paid or delivered to the Trustee, and the Trustee shall be under no

duty to enforce payment of any contributions to the Plan.

SECTION 3. Subject to the provisions of Section 9 hereof and

ERISA, the Trustee shall invest and reinvest the Trust Fund and keep

the Trust Fund invested, without distinction between principal and

income, in any and all common stocks, preferred stocks, bonds,

debentures, mortgages on real or personal property wherever situated,

equipment trust certificates, certificates of deposit or demand or

time deposits (including, to the extent permitted by applicable

federal, any such certificates of deposit or demand or time deposits

with the Trustee or an affiliate of the Trustee which bear a

reasonable rate of interest), notes or other evidences of

indebtedness, or other securities, and in any other property or joint

or other part interest in property (including, without limitation,

part interests in bonds and mortgages or notes and mortgages), real

or personal, foreign (including non-United States) or domestic and

wherever situated and of any kind, class or character, which the

Trustee may in its discretion deem suitable for the Trust Fund;

provided that, except as authorized by the Secretary of Labor by

regulation, the indicia of ownership of all property held in the

Trust Fund shall be retained within the jurisdiction of the District

Courts of the United States. Such investment and reinvestment shall
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not be restricted to property authorized for investment by trustees

under any present or future law of any State.

SECTION 4. Subject to the provisions of Section 9 hereof and

ERISA, the Trustee is authorized and empowered in its discretion, but

not by way of limitation:

(a) to sell, exchange, convey, transfer or otherwise dispose of

any property, real or personal, at any time held by it, by private

contract or at public auction, upon such conditions, at such prices

and in such manner as the Trustee shall deem advisable, and no person

dealing with the Trustee shall be bound to see to the application of

the purchase money or to inquire into the validity, expediency or

propriety of any such sale or other disposition;

(b) to vote upon any stocks, bonds or other securities and to

give general or special proxies or powers of attorney with or without

power of substitution, to sell or exercise any conversion privileges,

subscription rights or other options and to make any payments

incidental thereto; to consent to or otherwise participate in

corporate reorganizations, mergers, consolidations or other changes

affecting corporate securities and to delegate discretionary powers

and to pay any assessments or charges in connection therewith; and

generally to exercise any of the powers of an owner with respect to

stocks, bonds, securities or other property held in the Trust Fund;

(c) to hold property in the Trust Fund in its own name or in the

name of one or more of its nominees or one or more nominees of any

system for the central handling of securities and to hold any

investment in bearer form, but the books and records of the Trustee
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shall at all times show that all such investments are part of the

~rust Fund;

(d) to manage, administer, operate, lease for any number of

years, regardless of any restrictions on leases made by fiduciaries,

develop, improve, repair, alter, demolish, mortgage, pledge, grant

options with respect to or otherwise deal with any real property or

interest therein at any time held by it;

(e) to employ suitable agents, auditors and legal counselor

other advisers, and to pay their reasonable expenses and

compensation;

(f) to compromise, compound, settle or arbitrate any claim, debt

or obligation due to or from it as Trustee and to reduce the rate of

interest on, extend or otherwise modify, or to foreclose upon default

or otherwise enforce any such obligation; to bid in property on

foreclosure or to take a deed in lieu of foreclosure with or without

paying consideration therefor and in connection therewith to release

the obligation on the bond secured by the mortgage; provided,

however, that the Trustee shall not be required to take any action

under this paragraph unless it shall have been indemnified by the

Company to its reasonable satisfaction against liability or expenses

it might incur therefrom;

(g) to the extent permitted by applicable federal law, to

commingle part or all of the Trust Fund in or with one or more group

trusts, common or collective trust funds or pooled investment funds,

whether now existing or hereafter created, including any such funds

maintained by the Trustee or an affiliate· of the Trustee, in which

the collective investment of funds of a VEBA is permitted under the
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code and other applicable federal law; provided, however, that the

Trustee's books and records shall at all times show the equitable

share of the Trust Fund in any such cornmon fund;

(h) to borrow money in such amounts and upon such terms and

conditions as shall be deemed advisable or necessary to carry out the

purposes of the Trust and to pledge any securities or other property

of the Trust for the repayment of any such loan; provided, however,

that no such loan or advance shall be made to the Trust by the

Trustee, other than temporary advances to the Trust on a cash or

overdraft basis on which no interest is payable; and

(i) to make, execute, acknowledge and deliver any and all

documents of transfer and conveyance and any and all other

instruments that may be necessary or proper to carry out the powers

herein granted.

SECTION 5. All reasonable expenses of administration and

management of the Plan and the Trust Fund, including all

administrative expenses incurred by the Trustee in the performance of

its duties (including fees for legal services rendered to the

Trustee, such compensation to the Trustee as may be agreed upon from

time to time between the Company and the Trustee and evidenced by a

writing signed by an officer of the Company, and all other proper

charges and disbursements of the Trustee), brokerage costs and

transfer taxes incurred in connection with the investment and

reinvestment of the Trust Fund, all expenses incurred in connection

with the acquisition, disposition or holding of real or personal

property, any interest therein or mortgage thereon, and all income
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taxes or other taxes of any kind that may be levied or assessed under

existing or future laws upon or in respect of the Trust Fund, shall

be paid from the Trust Fund, except to the extent paid by the

Company. Notwithstanding the preceding provisions of this Section 5,

(a) the administrative expenses incurred by the Trustee in the

performance of its duties shall be paid from the Trust Fund only if

and to the extent that the Trustee has submitted to the Company and

the Company has reviewed and approved a detailed statement of such

fees and other expenses, and (b) the fees and expenses of any

investment manager shall be paid from the Trust Fund only if and to

the extent that the Company has reviewed and approved such fees and

other expenses, and in either case the Company has directed the

Trustee to withdraw monies from the Trust Fund in an amount

sufficient to cover such fees and other expenses. All such expenses,

until paid, shall constitute a charge upon the Trust Fund and if not

paid by the Company within 90 days after becoming due may be

withdrawn from the Trust Fund.

SECTION 6. The Trustee shall keep full accounts of all of its

receipts and disbursements hereunder. The Trustee's financial

statements, books and records with respect to the Trust Fund shall be

open to inspection by the Company or the Committee or their agents at

all reasonable times during the business hours of the Trustee and may

be audited by independent public accountants engaged by the Company

or the Committee. Within 90 days after the close of each year or of

any date of termination of the duties of the Trustee, the Trustee

shall mail to the Company an account or accounts of its transactions
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as trustee hereunder. If within 90 days after receipt of such

account or accounts the Company has not delivered to the Trustee any

written notice of objection to such account or accounts, such account

or accounts shall become an account or accounts stated between the

Trustee and the Company and the Trustee shall be released and

discharged from all liability with respect to the transactions fully

and fairly shown in such account or accounts as if such account or

accounts had been settled and allowed by a judgment or decree of a

court of competent jurisdiction in a proceeding in which the Trustee

and the Company were the sole parties. The Trustee or the Company

shall have the right to apply to a court of competent jurisdiction

for judicial settlement of any account of the Trustee not previously

settled as herein provided. In any such action or proceeding it

shall be necessary to join as parties only the Trustee and the

Company (although the Trustee or the Company may also join such other

parties as it may deem appropriate), and any judgment or decree

entered therein shall be conclusive.

SECTION 7. The Trustee may resign at any time upon 60 days

notice in writing to the Company. The Trustee may be removed by the

Company, pursuant to a resolution of the Company's Board of

Directors, at any time upon 60 days notice in writing to the Trustee.

Within 60 days after such notice of such resignation or removal of

the Trustee, the Company, pursuant to a resolution of its Board of

Directors, shall appoint a successor trustee. Any successor trustee

shall have the same powers and duties as those conferred upon the

Trustee hereunder, and, subject to receipt by the Trustee of written
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acceptance of such appointment by the successor trustee, the Trustee

shall assign, transfer and pay over to such successor trustee the

money, securities and other property then constituting the Trust

Fund. If within sixty days of the delivery of the Trustee's notice

of resignation a successor Trustee shall not have been appointed, the

Trustee may apply to any court of competent jurisdiction for the

appointment of a successor trustee.

SECTION 8. The Trustee shall be fully protected in relying upon

the authenticity of:

(a) copies of resolutions of the Board of Directors of the

Company or the Committee certified, as the case may be, by the

Company's Secretary or Assistant Secretary under its corporate seal

or by the Secretary of the Committee;

(b) written communications from the Company signed by one or

more of the Company's duly authorized officers, employees or agents;

or

(c) written communications from the Committee signed by two or

more members of the Committee or its duly authorized agent.

The authorization of the Company's officers, employees and agents

and the membership of the Committee shall be evidenced by a

resolution of the Board of Directors of the Company. The Company or

the Committee from time to time shall furnish or cause to be

furnished to the Trustee a certificate of the Secretary or an

Assistant Secretary of the Company or Committee, as the case may be,

as to the names and signatures of all persons designated as members
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of any committee, and of any agent or agents or other person or

persons, authorized to issue orders, requests, instructions and

objections to the Trustee pursuant to the provisions of this

Agreement. All orders, requests, instructions and objections of any

of such agents, persons or committees authorized to act in accordance

with the provisions of this Agreement shall be in writing, unless

such grant of authority specifically authorizes the order, request,

instruction or objection to be given orally, and the Trustee shall be

fully protected in acting in accordance therewith. The Trustee shall

have the right to assume in the absence of written notice to the

contrary, that no event constituting a change in membership or

authority of any such committee or terminating the authority of any

such agent or person to act hereunder or in connection with this

Agreement has occurred.

To the extent permitted by applicable law, the Company shall

indemnify and hold harmless the Trustee for any liability or expense,

including, without limitation, reasonable attorney's fees, incurred

by the Trustee solely by reason of any act done or omitted to be done

by the Trustee in compliance with any written order or direction of

the Company, the Committee or any Investment Manager.

SECTION 9. The Company shall from time to time specify by

written notice to the Trustee whether the investment and reinvestment

of the Trust Fund (or any portion thereof), in the manner provided in

Section 3 hereof, shall be managed by the Trustee, or shall be

managed by one or more investment managers (hereinafter called an

"Investment Manager") appointed by the Company, or whether both the
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Trustee and one or more Investment Managers are to participate in

investment management and if so how the investment responsibility is

to be divided with respect to assets, classes of assets or separate

investment funds specified and defined in such notice. Any such

Investment Manager shall be (a) registered as an investment adviser

under the Investment Advisers Act of 1940, (b) a bank as defined in

the Investment Advisers Act of 1940, or (c) an insurance company

qualified to manage, acquire or dispose of any asset in the Trust

Fund under the laws of more than one State. If the Trust Fund is to

be managed in whole or in part by an Investment Manager, the Trustee

shall be given copies of the instructions appointing the Investment

Manager and evidencing its acceptance of such appointment and

acknowledgment that it is a fiduciary of the Plan and, where

required, a certificate evidencing the Investment Manager's

registration under the Investment Advisers Act of 1940. The Trustee

may continue to rely upon such instruments and certificate as

evidence of the Investment Manager's authority to manage, acquire and

dispose of assets of the Trust Fund until otherwise notified in

writing by the Company. The Trustee shall not be a party to any

agreement between the Company and the Investment Manager, and the

Trustee shall not be responsible for the terms and conditions of any

such agreement.

The Investment Manager shall furnish the Trustee from time to

time with the names and signature of those persons who shall be

authorized to instruct the Trustee on its behalf hereunder. The

Trustee shall have the right to request that all instructions of an

Investment Manager pursuant to this Agreement be in writing and shall
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